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- Dtate of Jllinois
- Office of
‘The Decretary of Dtate

ﬁﬂthrzag, . APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT
BUSINESS IN THIS STATE OF

CYPRESS COMMUNICATIONS CPERATING COMPANY, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
Illinois, by virtue of the powers vested in me by law, do hereby issue

this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony AWhereof, I hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 23RD

day of AUGUST A.D. 2000 and of

the Independence of the United States the two
hundred and . 25TH .

“% * «\"% | Secretary of State | |
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State of Delaware
Office of the Secretary of Staie

Pagg 1

T, ECNARD J. FREEDL, SICRETARY OF STATE OF THZ STATE OF
DELAWARE, DO HERIBI CIRTIFY THE ATTACHED IS A TRUZ AND CORRECT
COPY OF THY CERTIFICATE OF INCORFORATION OF "CYPRESS
COMMUNTCATIONS CPESATING COMTANY, INC.", FILED IN THIS OFFICE ON
TRE SIXTHE DAY OF APRIL, A.D. 2000, AT 11:30 O'CLOCK A.M.
A FILID COPY OF THIS CERTIFICATE HAS EEAN Foém_nmn TO THE

NIW CASTLE COUNTY RECORDER OF BIEDS.

Edwward J. Freel, Secratary of State

3207753 8100 AUTHENTICATION: D2387238%

on11L78883 ' DATE: n4-07-00
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CERTIFICATE OF INCORPCRATION
CF

CYPRESS COMMUNICATIONS OPERATING COMPANY, INC.

1. The name of the corporation is Cypress Communications Operating Company, |
Tne. T

2. The address of its registered office in the State of Delaware is Carporation Trnst
Center, 1209 Orange Street, in the Ciry of Wilmingron, County of New Castle. The name of
its registered agent at anch address is The Corparation Trust Company.

3. The purpase of the corporation is fo engage In any lawful act or activity for
which corparations may be organized under the Geneval Covparation Law of Delaware.

o4 The tatal number of shures of stack which the corporation shall have autharity
10 issue g 1,000 shares of Common Stack. The par value of each of share is 301.

5. The name and mailing address of the incarparator is as follows: |

Michael S. Turner Goedwin, Procter & Hoar LLP
Exchange Place

Boston, MA 02109

The powers of the incorporater shall terminate upan the filing of this Certificate of
Incorporation.

6. The name and mailing address of each person who is 10 serve as a direcior until
the first annual meeting of the stockholders oy until a successor is elecred and qualified, is as

fallows:
R. Stanley Allen ‘ ¢/o Cypress Communicatians, Inc.
' Fifteen Pledmont Canter
Suite 710

Allanta, GA 30303
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Mark A. Graves - c/a Cypress Communications, le.
' Fiftezn Pledmont Canter
Saite 710
Atlanta, GA 30303

Barry L. Boniface ¢/0 Cypress Communications, Inc.
Fifteen Piedmont Center
Suire 710
Atlanta, GA 30305

7. Infurtherance and not in limitation of the pawess canferved hy statute, the
Board of Directors is expressly sutherized 10 adopt, amend or repeal the by-laws of the
carporation. -

E. Elections of directors need not be by written ballot unlass the by-laws of the
corporation shall so pravide.

9. A director of the corperation shall not be personally liable to the corporation or

* its slackhalders for monetary damages for breach of fiduciary duty as a directar except for
Viability (i} for any breach of the director's duty of loyalty to the corporation or its
srackhaldars, (i) for acts or amissiang not in gond faith ar which involve intsntional
misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, ar (Iv) Tor any fransaction {rom which the directar derived any jmproper
personal henefit. Na amendment or repeal of this Section shall adversely affect the nghta and
profection afforded 10 a directar of the carpararion under this Section for acts ar amissions
occurring prior to such amendment or ropeal.

10, Nao action on a matter 10 be [aken by stociholders without a Teeting under
Section 228 of the Delawara General Corperation Law may be taken without the wrigten
cangens of the holders of al) of the outstanding stack entitled ta vore on the matter,

11, The corporadon reserves the right to smend, altar, change or repeal any
pravision conrained in this Certificare of Incorporation, in the manner now or hereafter
-praccribed by stamue, and all rights canfaryad upen sfackholders herein ate geanted subject to

this reservation.
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THE UNPERSIGNED incorperator, for the purpase of ferming a corporation pursuan:
to the Genera} Carporation Law of the State of Delaware, does hereby make this certificars,
hersby declaring and certifying that it is his free act and deed and the facts herein statad are
tzie, and accordingly he has hereunso set his hand this 6th day of April, 2000,

Tickast 5. Dpumpon,

Michael 5. Turner, Incorporater

DOCS\867242.1




